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51/167 5/10/71 UNITED VIRGINIA HANKSHARES IVIEETING 
WILLIAMSBURG, VIRGINIA 
MAY 12, 1971 
LEWIS F, POWELL, JR, 
END OF AN ERA Af ID NE\41 HOKIZONS 
WE MEET THIS YEAR 12 DAYS AFTER A CHANGE IN OUR TOP 
COMMAND, ON APRIL 30, HARVIE WILKINSON RETIRED, AND THE NEXT 
DAY KAY RANDALL BECAME UVB's CHIEF EXECUTIVE OFFICER, SucH 
A CHANGE - ESPECIALLY WHERE THE RETIRING AND INCOMING PRESIDENTS 
ARE SQ NOTABLE - IS SIGNIFICANT IN THE LIFE OF OUR ENTERPRISE, 
INDEED, IT IS A TIME TO LOOK BACK~'IARD WITH NOSTALGIA AND WITH 
PRIDE, IT IS ALSO A TIME TO LOOK FORWARD TO NEW HORIZONS, 
lN THE INSTITUTIONAL LIFE OF LJVB, THIS CHANGE IN 
COMMAND HAPPENS TO COINCIDE WITH FUNDAMENTAL CHANGES IN THE 
REGULATORY FRAMEWORK WITHIN WHICH LJVB MUST OPERATE, WE 
THUS NOT ONLY HAVE A NEW CAPTAIN, WE ALSO ARE ENTERING A 
NEW ERA, 
I THOUGHT IT WOULD BE OF INTEREST - AND POSSIBLY 
INSTRUCTIVE - TO IDENTIFY THE CHANGES WHICH PROPEL US INTO 
THIS NEW ERA, IT MAY SEEM PRETENTIOUS TO SPEAK OF uERASu 
IN AN ENTERPRISE AS YOUNG AS OURS, YET, THE CHANGES ARE 
SUFFICIENTLY PROFOUND TO AFFECT MATERIALLY THE FUTURE OF 
LJVB AND, INDEED, OF ALL OTHER MAJOR BANKING ENTERPRISES, 
REGULATORY RESTRICTIO NS ON EXPANSION 
2, 
THE FIRST OF THESE IS THE DRASTIC CHANGE IN REGULATORY 
CLIMATE WITH RESPECT TO EXTERNAL EXPANSION, LJVB COMMENCED 
OPERATIONS IN 1963 WITH SIX BANKS AND TOTAL ASSETS UNDER $400 
MILLION, 1N THE INTERVENING YEARS, WE HAVE ACQUIRED NINE 
ADDITIONAL BANKS (SOME BY MERGER AND OTHERS AS AFFILIATES), 
TOTAL ASSETS OF LJVB AT MARCH 31·, HAD GROWN TO OVER $1,3 
BILLION, ALTHOUGH IT IS IMPOSSIBLE ACCURATELY TO DISTINGUISH 
BETWEEN INTERNAL AND EXTERNAL GROWTH, IT IS ESTIMATED THAT 
APPROXIMATELY 33% OF LJVB's GROWTH TO DATE HAS RESULTED FROM 
ACQUISITIONS, 
THERE WILL BE NO CORRESPONDING GROWTH FROM ACQUISI-
TIONS IN THE YEARS AHEAD, THERE REMAIN IN VIRGINIA 
APPROXIMATELY 170 INDEPENDENT BANKS OUT OF A TOTAL OF 254 
3. 
IN THE STATE , WHILE THE AVAILABILITY OF ATTRACTIVE INDEPENDENT 
BANKS IS A LIMITING FACTOR, THE ACQUISITION ERA AS WE HAVE 
KNOWN IT HAS ENDED PRIMARILY BECAUSE OF DRASTIC CHANGES IN 
REGULATORY POLICY AND JUDICIAL INTERPRETATION OF THE ANTITRUST 
LAWS, 
AN AFTER-DINNER SPEECH IS HARDLY THE MOST ENCHANTING 
TIME TO DEAL WITH THIS FRUSTRATING SUBJECT, Bur AS BANK 
DIRECTORS AND OFFICERS, WE HAVE A RESPONSIBILITY TO KNOW THE 
BROAD FRAMEWORK, I SHALL SKETCH IT BRIEFLY AND IN NONLAWYER 
TERMS, 
WHEN WE LAUNCHED THIS ENTERPRISE IN 1963 IT WAS 
GENERALLY THOUGHT THAT THE ANTITRUST LAWS WERE NOT APPLICABLE 
ro BANKS, THIS COMFORTING BELIEF WAS SHATTERED A FEW MONTHS 
LATER BY THE PHILADELPHIA NATIONAL BANK CASE, 
4, 
IN THE INTERVENING YEARS, THE COURTS AND THE REGULATORY 
AGENCIES HAVE TAKEN AN INCREASINGLY RESTRICTIVE POSITION WITH 
RESPECT TO ACQUISITIONS, IN THE RECENT PHILLIPSBURG CASE, 
THE SUPREME COURT OVERTURNED THE MERGER OF TWO SMALL BANKS 
WHOSE COMBINED ASSETS WERE ONLY $41 MILLION, As MR, JUSTICE 
HARLAN STATED IN DISSENT: 
"AFTER TODAY'S OPINION, THE LEGALITY OF 
EVERY MERGER OF TWO DIRECTLY COMPETING 




LET ME ILLUSTRATE WHAT HAS HAPPENED BY OUR EXPERIENCE 
IN VIRGINIA: ALTHOUGH TO JIMMY TYLER AND HIS ASSOCIATES IT 
MAY SEEM AN AEON OF TIME, LJVB ACQUIRED SEABOARD AS RECENTLY 
AS JANUARY 1, 1967, THIS WAS AN ADVENTUROUS MOVE AT THE 
TIME, SUCH A MOVE NOW WOULD BE REGARDED ALMOST AS 
IRRATIONAL, 
THE ANTITRUST LAWS BEGAN CLOSING IN ON UVB WITH THE 
ACQUISITION OF THE $20 MILLION NATIONAL VALLEY BANK OF 
STAUNTON IN NOVEMBER 1968, ALTHOUGH THERE WAS NO DIRECT 
COMPETITION, AND THE BANK WAS ONLY THE SECOND 
LARGEST IN ITS SERVICE AREA, THE FAVORABLE VOTE IN 
5, 
THE FEDERAL RESERVE BOARD WAS 4 TO 3, THE JUSTICE DEPARTMENT 
OPPOSED THE MERGER, AND WITHHELD SUIT ONLY ON THE LAST DAY, 
OUR STRING RAN OUT WITH MANASSAS, HERE WE SOUGHT 
PEOPLES NATIONAL - A BANK OF $1~ MILLION IN ASSETS IN A TOWN 
AND COUNTY WHERE WE DO NOT COMPETE, PEOPLES NATIONAL WAS THE 
LARGEST REMAINING NONAFFILIATED BANK IN MANASSAS, BUT IT FACED 
INTENSE COMPETITION FROM TWO AFFILIATES OF OTHER STATEWIDE 
LEADERS, PEOPLES NATIONAL ALSO HAD A NUMBER OF OTHER PROBLEMS 
WHICH ITS BOARD BELIEVED COULD BEST BE SOLVED BY AFFILIATION 
WITH LJVB, To ANY DETACHED OBSERVER - INTERESTED IN PROVIDING 
BETTER BANKING SERVICES RATHER THAN THE ABSTRACTIONS OF JUSTICE 
DEPARTMENT THEORISTS - THE MERGER IS DEFINITELY IN THE PUBLIC 
INTEREST, 
BY A 4 TO 3 VOTE THE FEDERAL RESERVE BOARD APPROVED, 
BUT JUSTICE - THE DEPARTMENT OF INJUSTICE AS HARVIE WILKI NSON 
CALLS IT - FILED SUIT TO ENJOIN, ALTHOUGH ADMITTING THE 
6, 
ABSENCE OF DIRECT COMPETITION, JUSTICE IN ITS COMPLAINT RELIES 
PRIMARILY ON A DOCTRINE IT SEEKS TO ESTABLISH AS THE NEW LAW 
OF THE LAND, NAMELY, THAT THE REAL TEST IS POTENTIAL RATHER 
THAN ACTUAL COMPETITION, ACCORDING TO THIS THEORY, IF LJVB 
IS A POTENTIAL l2E. NQYQ. ENTRANT INTO PRINCE WILLIAM COUNTY 
AT SOME INDEFINITE FUTURE DATE, THEN IT SHOULD NOT BE ALLOWED 
TO ENTER BY ACQUISITION OF AN EXISTING BANK, 
Bur JUSTICE DOES NOT STAND ON THIS LEG ALONE, As 
LJVB IS THE STATE~S LARGEST BANKING ENTITY, JUSTICE ALSO SEEKS 
TO BLUNT LJVB's EXTERNAL EXPANSION ANYWHERE IN VIRGINIA IF 
THE BANK PROPOSED TO BE ACQUIRED IS THE LEAD BANK OR ONE OF 
SIGNIFICANT SIZE, 
HERE I MUST SPEAK VAGUELY, AS THERE ARE NO PRECISE 
GUIDELINES, IT IS CLEAR FROM CASES INSTITUTED IN OTHER 
STATES, FROM ITS POSITION IN THE MA NASSAS CASE, AND FROM 
FRUITLESS DISCUSSIONS WE HAVE HAD AS TO POSSIBLE SETTLEMENT 
7, 
OF OUR CASE, THAT THE JusTIC~ DEPARTMENT IS LIKELY TO OPPOSE 
THE ACQUISITION OF ANY BANK WITH THE LEADING LOCAL MARKET 
POSITION IN A SIZEABLE COMMUNITY, QUITE WITHOUT REGARD TO 
ACTUAL COMPETITION, 
THE SUPREME COURT HAS NOT YET SUSTAINED THE JUSTICE 
DEPARTMENT PHILOSOPHY WITH RESPECT TO POTENTIAL COMPETITION 
AND TO ARBITRARY RESTRICTION ON BIGNESS ALONE, INDEED, 
SEVERAL LOWER COURTS HAVE DECIDED TO THE CONTRARY, YET 
JUSTICE IS PERSEVERING, NOT ONLY IN MANASSAS BUT IN SEVERAL 
OTHER CASES, ITS LAWYERS SAY FRANKLY THAT THEY ARE LOOKING 
FOR THE BEST TEST CASE TO TAKE TO THE SUPREME COURT, FoR 
A WHILE SOME THOUGHT THEY CONSIDERED OURS TO BE JUST SUCH 
8. 
A CASE, BUT RECENT DEVELOPMENTS INDICATE THAT THE "TEST CASE" 
PROBABLY WILL COME FROM COLORADO; IN FACT THE FIRST OF FOUR 
SUITS BROUGHT BY JUSTICE AGAINST TWO COLORADO HOLDING COMPANIES 
IS BEING TRIED AT THIS TIME, 
As A DIGRESSION, IF YOU THINK UVB HAS TROUBLES WITH 
JUSTICE, YOU SHOULD BE THANKFUL IT IS NOT IN THE POSITION OF 
FIRST NATIONAL BANCORPORATION, HEADQUARTERED IN DENVER, SINCE 
ITS ORGANIZATION IN 1968, THAT HOLDING COMPANY HAS NEVER 
SUCCESSFULLY COMPLETED AN ACQUISITION, AND IT IS DEFENDANT 
IN THREE OF THE FOUR SUITS BROUGHT BY JUSTICE IN COLORADO, 
JUSTICE HAS REFUSED TO SETTLE THE MANASSAS CASE WITH-
OUT IMPOSING QUITE INTOLERABLE STATEWIDE RESTRICTIONS ON LJVB, 
FORTUNATELY, THE DISTRICT JUDGE HAS ALLOWED THE ACQUISITION OF 
PEOPLES NATIONAL TO BE CONSUMMATED SUBJECT - OF COURSE - TO 
DIV~STMENT IF LJVB ULTIMATELY LOSES THE CASE, 
LET ME CITE ONE EXAMPLE OF THE IMPACT OF ALL OF THIS 
ON OUR EXPANSION POLICY, WE HAVE FILED AN APPLICATION TO 
ACQUIRE SECURITY NATIONAL OF ROANOKE, A FINE $23 MILLION BANK, 
THIS IS THE SMALLEST OF SEVEN BANKS IN THE ROANOKE MARKET, 
THERE ARE TWO SUBSTANTIALLY LARGER INDEPENDENT BANKS, IT IS 
9, 
NO REFLECTION WHATEVER ON SECURITY NATIONAL TO SAY THAT EVEN 
TWO YEARS AGO LJVB WOULD HAVE ·LOOKED FIRST TO ONE OF THESE 
LARGER BANKS, THtR~ ARE OBVIOUS ECONOMIES OF SCALE WHICH, 
10, 
OTHER THINGS BEING EQUAL, MAKE THE LARGER BANKS MORE ATTRACTIVE, 
YET, IT WAS REASONABLY CLEAR THAT JUSTICE WOULD HAVE OPPOSED 
OUR ENTERING THE ROANOKE MARKET AT A HIGHER LEVEL OF SIZE, 
IN THE PRESENT STATE OF THE LAW, WE THINK WE HAD THE 
LEGAL RIGHT TO ACQUIRE A LARGER BANK, Bur THIS WOULD HAVE 
INVITED ALMOST CERTAIN JUSTICE DEPARTMENT INTERVENTION, 
ANTITRUST LITIGATION IS PROTRACTED, EXPENSIVE AND DISRUPTIVE, 
PRUDENT MANAGEMENT NATURALLY WISHES TO AVOID IT - AT LEAST 
UNTIL THE JUSTICE DEPARTMENT THEORIES HAVE BEEN TESTED BY THE 
SUPREME COURT, 
Ir IS THUS EVIDENT THAT UVB's EXTERNAL EXPANSION 
PROGRAM HAS BEEN REORIENTED - NOT BECAUSE OF WHAT SOUND 
ECONOMICS OR THE PUBLIC INTEREST WOULD DICTATE - BUT BECAUSE 
11, 
THEORETICIANS WITH LITTLE OR NO BANKING EXPERIENCE SEEK TO 
iMPOSE A DOCTRINAL STRAIGHT JACKET UPON SUCH EXPANSION, 
THIS IS NOT TO SAY THAT LJVB WILL MAKE NO FURTHER 
ACQUISITIONS, As ILLUSTRATED BY SECURITY NATIONAL IN ROANOKE 
AND EASTERN SHORE CITIZENS BANK, WHICH WILL BE MERGED WITH 
SEABOARD EFFECTIVE JUNE L, WE WILL CONTINUE TO SEEK NEW 
PARTNERS WHERE WE THINK THIS IS IN THE PUBLIC INTEREST, WHERE 
IN THE LONG TERM IT WILL STRENGTHEN LJVB, AND WHERE WE JUDGE 
THAT IF THE JUSTICE DEPARTMENT INTERVENES WE WILL PREVAIL, 
1970 AMENDMENTS - BANK HOLDING COMPANY AcT 
I WILL NOW TALK, ALSO IN GENERAL TERMS, ABOUT THE 
1970 AMENDMENTS TO THE BANK HOLDING COMPANY AcT, EFEECTIVE 
JANUARY 1, THEY CONSTITUTE THE SECOND MAJOR REGULATORY 
DEVELOPMENT WHICH WILL AFFECT THE FUTURE COURSE .OF LJVB's GROWTH, 
lHE AME NDMENTS HAD TWO PRINCIPAL OBJECTIVES: THEY 
SOUGHT FIRST TO BRING UNDER FEDERAL REGULATION THE HUNDREDS 
12, 
OF ONE BANK HOLDING COMPANIES WHICH HAD BECOME SO FASHIONABLE 
ACROSS THE LAND, THIS CHANGE IN THE LAW - WHILE NOT WELCOMED 
BY ALL OF OUR FRIENDS AND COMPETITORS - HAS THE VIRTUE OF 
SUBJECTING ALL BANK HOLDING COMPANIES TO THE SAME RULES, 
PERHAPS ON THE THEORY THAT "MISERY LOVES COMPANY" WE WELCOME 
THIS OVERDUE REFORM, 
THE SECOND OBJECTIVE OF THE 1970 ACT WAS TO BROADEN 
THE PERMITTED TYPE OF NON-BANK ACQUISITIONS, UNTIL THIS 
AMENDMENT, A BANK HOLDING COMPANY HAD BEEN SEVERELY RESTRICTED 
AS TO THE TYPE OF NON-BANK ENTERPRISES WHICH COULD BE ACQUIRED, 
CONGRESS BELATEDLY RECOGNIZED THAT CHANGES IN OUR 
BANKING STRUCTURE, AND IN THE TYPE OF SERVICES REQUIRED IN THE 
PUBLIC INTEREST, JUSTIFIED A LIBERALIZATION OF THESE 
RESTRICTIONS, SECTION 4(c)(8) OF THE ACT ACCORDINGLY WAS 
AMENDED TO AUTHORIZE THE .BOARD TO ALLOW THE ACQUISITION OF 
NON-BANKING SUBSIDIARIES ENGAGED IN BUSINESSES SO CLOSELY 
RELATEDLY TO BANKING OR TO MANAGING AND CONTROLLING BANKS AS 
TO BE A PROPER INCIDENT THERETO, 
THE BOARD OF GOVERNORS, IN A PROPOSED REGULATION Y, 
13, 
HAS IDENTIFIED TEN ACTIVITIES WHICH MEET THE NEW STATUTORY 
TEST, THESE PERMITTED ACTIVITIES INCLUDE - AND HERE IN SPEAK 
GENERALLY RATHER THAN IN LEGAL LANGUAGE: (r) MORTGAGE LENDING; 
(II) OPERATING AN INDUSTRIAL BANK; (111) EXTENDING FIDUCIARY 
OR TRUST SERVICES; (Iv) ACTING AS INVESTMENT OR FINANCIAL 
ADVISER; (v) LEASING OF PERSONAL PROPERTY; (v1) ACTING AS AN 
INSURANCE BROKER PRINCIPALLY IN CONNECTION WITH EXTENSIONS 
OF CREDIT BY AFFILIATED BANKS; (vr11) ACTING AS INSURER WITH 
RESPECT TO INSURANCE SOLD BY THE HOLDING COMPANY OR ITS 
SUBSIDIARIES AS AGENT OR BROKER; (1x) PROVIDING CERTAIN TYPES 
OF BOOKKEEPING OR DATA PROCESSING SERVICES; AND ·(x) MAKING 
EQUITY INVESTMENTS IN COMMUNITY REHABILITATION AND DEVELOPMENT 
CORPORATIONS, 
SOME OF THESE ACTIVITIES ARE NONCONTROVERSIAL, Bur 
THE PROSPECT OF BANK HOLDING COMPANIES ACTING AS INSURANCE 
AGENT OR BROKER EVEN WITH RESPECT TO EXTENSIONS OF CREDIT; OR 
OF PROVIDING DATA PROCESSING SERVICES, HAS AROSED VIGOROUS 
OPPOSITION FROM THOSE WIT.H WHOM THE HOLDING COMPANIES MIGHT 
COMPETE, 
ALTHOUGH THE FINAL FORM OF THE REGULATIONS IS NOT 
KNOWN, IT IS LIKELY THAT THEY WILL BE ADOPTED SUBSTANTIALLY 
AS PROPOSED, MOREOVER, BANK HOLDING COMPANIES WILL BE 
PERMITTED ON A CASE-BY-CASE BASIS TO SEEK BOARD APPROVAL OF 
THE ACQUISITION OF OTHER BUSINESSES DEEMED TO MEET THE BROAD 
STANDARDS OF THE AcT, THESE MIGHT INCLUDE, FOR EXAMPLE, A 
SAVINGS AND LOAN BUSINESS OR A COMPANY PROVIDING PROPERTY 
MANAGEMENT OR INDUSTRIAL DEVELOPMENT SERVICES, ED GEE HAS 
EVEN SUGGESTED THEY MIGHT INCLUDE OPERATING A NUMISMATIC 
AGENCY, 
14, 
A SIGNIFICANT ASPECT OF THE NEW OPPORTUNITIES UNDER 
THIS ACT IS THAT THEY ARE NOT LIMITED GEOGRAPHICALLY TO THE 
STATE OF VIRGINIA BY PROPOSED REGULATION Y, WHILE ONLY BANKS 
WITHIN THE STATE MAY BE ACQUIRED, THE NON-BANK SUBSIDIARIES 
MAY BE LOCATED AND CONDUCT OPERATIONS ANYWHERE IF REGULATION 
Y IS ADOPTED AS PROPOSED, 
THUS, NEW VISTAS FOR EXPANSION INTO VARIOUS TYPES 
15, 
OF FINANCIAL SERVICES ARE NOW OPEN, THE DAY HAS PASSED WHEN 
THE BANKING BUSINESS IS CONFINED TO RECEIVING DEPOSITS, MAKING 
LOANS, AND MANAGING TRUST ACCOUNTS, You HAVE SEEN THE 
ADVERTISEMENTS ON BEHALF OF "FULL SERVICE BANKS", THIS IS 
NOW AN ACCORDION-LIKE CONCEPT, WITH THE GOAL OF PROVIDING 
THROUGH HOLDING COMPANIES AND BANKS A BROAD SPECTRUM OF 
FINANCIAL AND RELATED SERVICES, THE LJVB OF THE FUTURE - WHILE 
ALWAYS EMPHASIZING ITS ESSENTIAL AND TRADITIONAL BANK FUNCTIONS -
WILL HAVE UNPRECEDENTED OPPORTUNITIES FOR EXPANDED SERVICES, 
THE NEW LEADER 
Now - A WORD ABOUT THE NEW AND RETIRING LEADERS OF 
LJVB, As WE ENTER THIS NEW ERA - WITH NEW REGULATORY GROUND 
RULES AND BROADE NED OPPORTUNITIES - WE ARE BLESSED TO HAVE 
KAY RANDALL, THERE WILL BE OTHER OCCASIONS TO EULOGIZE HIM, 
AND HE WOULD BE EMBARRASSED IF l UNDERTOOK TO DO IT TONIGHT, 
16, 
l WILL SAY MERELY THAT AT THE YOUTHFUL AGE OF 43, KAY ALREADY 
IS A NATIONAL FIGURE IN THE BANKING WORLD, HAVING SERVED WITH 
DISTINCTION AS CHAIRMAN OF FDIC, AND NOW SERVING ON THE 
PRESIDENT 1 S COMMISSION ON FINANCIAL STRUCTURE AND REGULATION, 
KAY RANDALL IS WIDELY KNOWN AND RESPECTED IN WASHINGTON AND 
ACROSS THE COUNTRY, HE HAS WON ALREADY THE RESPECT OF HIS 
LJVB COLLEAGUES AND DEMONSTRATED SUPERIOR MANAGEMENT ABILITY, 
17, 
THE RETIRING LEADER 
I HAVE SAVED UNTIL THE END A COMMENT ON HARVIE 
WILKINSON, HE HAS BEEN ENTERTAINED LAVISHLY AND HAS LISTENED 
TO SO MANY LAUDATORY SPEECHES, IT WOULD BE MERCIFUL IF I SAID 
NOTHING AT ALL, INDEED, HIS RECORD SPEAKS FOR ITSELF, Bur 
YOU WOULD BE DISAPPOINTED, AND THE RECORD OF THIS OCCASION 
WOULD BE INCOMPLETE, IF NOTHING AT ALL WERE SAID ABOUT THE 
MAN WHOSE NAME IS SYNONYMOUS WITH LJVB, 
THIS IS A LARGE AND COMPLEX ORGANIZATION, . IT HAS 
GROWN FROM A MERE IDEA TO A NATIONALLY RESPECTED BANKING 
- t 
ORGANIZATION IN NINE SHORT YEARS, MANY OF YOU IN THIS ROOM 
PLAYED KEY ROLES IN THIS REMARKABLE ACHIEVEMENT, HARVIE 
WOULD BE THE FIRST TO SAY, BOTH IN MODESTY AND IN TRUTH, 
THAT NO ONE MAN DESERVES MORE THAN A PART OF THE CREDIT, 
18, 
YET HARVIE WILKINSON WAS THE DYNAMIC LEADER, IT WAS 
HE, MORE THAN ANY OTHER, WHO LED THE FIGHT FOR THE CHANGES IN 
VIRGINIA LAW IN 1962, THESE CHANGES ALLOWED STATEWIDE BRANCHING 
BY MERGER, WITH (LARENCE ROBINSON, PAUL SACKETT AND BURWELL 
GUNN, HARVIE COMP~ETED THE AWESOME TEAM WHICH PUT TOGETHER 
THE FIRST SIX BANKS, 
IT WAS LARGELY HARVIE'S DRIVING DETERMINATION THAT 
MOVED THE ENTERPRISE - BY ACQUISITION AND INTERNAL GROWTH -
FROM ASSETS OF LESS THAN $400 MILLION TO MORE THAN $1,3 BILLION, 
IT WAS HIS FORESIGHT WHICH ASSURED THE ABUNDANCE OF CAPITAL, 
AT A REASONABLE RATE, REQUIRED FOR THIS VAST EXPANSION, IT 
WAS ALSO HIS FORESIGHT THAT PROVIDED, NOT JUST THE ABLE 
MANAGEMENT TEAM OF WHICH WE ARE SO PROUD, BUT A SUCCESSOR 
TO HIMSE L~ OF THE HIGHEST QUALITY, 
19, 
IN HIS LAST LETTER TO ME AS GENERAL COUNSEL TO LJVB, 
HARVIE SPOKE OF ACTION WHICH HE DESIRED, HE SIGNED HIS LETTER 
"IMPATIENTLY YOURS"! IMPATIENCE HAS BEEN ONE OF -HIS HALLMARKS, 
WHILE TOLERANT OF HUMAN FRAILTY, AND WARM AND THOUGHTFUL OF 
OTHERS, HARVIE DID HAVE A FIERCE IMPATIENCE THAT DROVE LJ\] 
FORWARD - TO PROVIDE THE SCOPE AND QUALITY OF SERVICES W~ICH 
HE KNEW SO WELL VIRGINIA NEEDED IF OUR STATE IS TO GROW hND 
PROSPER, 
IN THIS PROCESS, HARVIE WILKINSON LED UVB TO THE 
POSITION OF RANKING FINANCIAL INSTITUTION IN OUR STATE, HE 
ALSO BECAME, INEVITABLY, THE LEADING AND MOST INFLUENTIAL 
VIRGINIA BANKER OF HIS TIME, 
FORTUNATELY, HE IS NOT SEVERING ALL RELATIONSHIP, 
AS HE WILL CONTINUE FOR A PERIOD AS CHAIRMAN OF THE fINA~CE 
COMMITTEE, IN THIS ADVISORY ROLE, HIS UNIQUE CAPABILITI=S 
WILL BE AVAILABLE TO PRESIDENT RANDALL ON ACQUISITIONS AND 
CAPITAL STRUCTURE PROBLEMS, 
AND SO, AS WE SALUTE OUR FRIEND AND COLLEAGUEj HERE 
TONIGHT - WITH ADMIRATION AND AFFECTION - WE HAVE THE SATIS-
FACTION THAT THE ADVICE OF THIS SUPER-STAR WILL CONTINUE TO 
BE AVAILABLE TO THE LJVB TEAM, 
20, 
51/167 5/7/71 United Virginia Bankshares Meeting 
Williamsburg, Virginia 
May 12, 1971 
Lewis F. Powelli Jr. 
END OF AN ERA AND NEW HORIZONS 
We meet this year 12 days after a change in our top 
command. On April 30, Harvie Wilkinson retired, and the next 
day Kay Randall became UVB's chief executive officer. Such 
a change - especially where the retiring and incoming Presidents 
are so notable - is significant in the life of our Enterprise. 
Indeed, it is a time to look backward with nostalgia and with 
pride . It is also a time to look forward to new horizons . 
In the institutional life of DVB, this change in 
command happens to coincide with fundamental changes in the 
regulatory framework within which DVB must operate. We thus 
not only have a new captain, we also are entering a new era. 
I thought it would be of interest - and possibly 
instructive - to identify the changes which propel us into 
this new era. It may seem pretentious to speak of "eras" in 
an Enterprise as young as ours. Yet, the changes are suf-
ficently profound to affect materially the future of DVB and, 
indeed, of all other major banking enterprises. 
2. 
Regulatory Restrictions on Expansion 
The first of these is the drastic change in regulatory 
climate with respect to external expansion. UVB commenced 
operations in 1963 with six banks and total assets under $400 
million. In the intervening years, we have acquired nine 
additional banks (some by merger and others as affiliates). 
Total assets of UVB at March 31, had grown to over $1.3 billion. 
Although it is impossible accurately to distinguish between 
internal and ex ternal growth, it is estimated that approximately 
33% of UVB's growth to date has resulted from acquisitions . 
There will be no corresponding growth from acquisi-
tions in the years ahead. There remain in Virginia approximately 
170 independent banks out of a total of 254 in the state. 
While the availability of attractive independent banks is a 
limiting factor, the acquisition era as we have known it has 
ended primarily because of drastic changes in regulatory policy 
and judicial interpretation of the antitrust laws. 
An after-dinner speech is hardly the most enchanting 
time to deal with this frustrating subject. But as bank 
directors and officers, we have a responsibility to know the 
broad framework . I shall sketch it briefly and in nonlawyer 
terms. 
3. 
When we launched this Enterprise in 1963 it was 
generally thought that the antitrust laws were not applicable 
to banks. This comforting belief was shattered a few months 
later by the Philadelphia National Bank case. When Senator 
Robertson - and others, including UVB management - sought to 
have Congress restrict the scope of that case, the results were 
the amendments of 1966 to the Bank Merger Act . These amend-
ments, instead of ameliorating the situation, have now been 
construed to codify the most restrictive antitrust i mplica t i ons 
of the Philadelphia case. The simple truth is that Congressman 
Patman out maneuvered those who sought a middle-of-the-road 
solution. 
Since 1966, both the courts and the regulatory agencies 
(especially the Federal Reserve Board) have taken an increasingly 
restrictive position with respect to acquisitions. In the 
recent Phillipsburg case, the Supreme Court overturned the 
merger of two small banks whose combined assets were only $41.1 
million.* As Mr. Justice Harlan stated in dissent: 
*These two banks did serve the same market and therefore were 
in direct competition. Even with their resources combined the 
resulting bank was only the second in size in the Phillipsbur g 
market. 
"The Court's disposition of this case 
provides j ustification enough from the 
Department's point of view. After today's 
opinion the legality of every merger of two 
directly competing banks-no matter how 
small-is placed in doubt if a court, through 
what has become an exercise in 'antitrust 
numerology,' ... concludes that the merger 
'produces a firm controlling an undue percent-
age share of the relevant market' . " 
4. 
Let me illustrate what has happened by our experience 
in Virginia: Although to Jimmy Tyler and his associates it 
may seem an aeon of time, UVB acquired Seaboard as recently 
as January 1, 1967. This was an adventurous move at the time. 
Such a move now would be regarded not merely as impossible but 
as irrational. 
The antitrust laws began closing in on UVB with the 
acquisition of the National Valley Bank of Staunton in Novem-
ber 1968. Although there was no direct competition, and with 
assets of $20 million, that bank was only the second largest 
in its service area, the favorable vote in the Federal Reserve 
Board was 4 to 3. The Justice Department opposed the merger, 
and withheld suit only on the last day. 
Our string ran out with Manassas. Here we sought 
Peoples National - a bank of $19 million in assets in a town 
and county where we do not compete. Peoples National was the 
5. 
largest remaining nonaffiliated bank in Manassas, but it faced 
intense competition from two affiliates of other statewide 
leaders. Peoples National also had a number of other problems 
which its Board believed could best be solved by affiliation 
with UVB. To any detached observer - interested in providing 
better banking services rather than the abstractions of Justice 
Department theorists - the merger is definitely in the public 
interest. 
By a 4 to 3 vote the Federal Reserve Board approved, 
but Justice - the Department of Injustice as Harvie Wilkinson 
calls it - filed suit to enjoin. Although admitting the absence 
of direct competition, Justice in its Complaint relies primarily 
on a doctrine it seeks to establish as the new law of the land, 
namely, that the real test is potential rather than actual com-
petition. According to this theory, if UVB is a potential 
de~ entrant into Prince William County at some indefinite 
future date, then it should not be allowed to enter by acquisi-
tion of an existing bank. 
But Justice does not stand on this leg alone. As 
UVB is the state's largest banking entity, Justice also seeks 
to blunt UVB's external expansion anywhere in Virginia if the 
bank proposed to be acquired is the lead bank or one of 
significant size. 
6. 
Here I must speak vaguely, as there are no precise 
guidelines. It is clear from cases instituted in o ther states, 
from its position in the Manassas case, and from fruitless 
discussions we have had as to possible settlement of our case, 
that the Justice Department is likely to oppose the acquisition 
of any bank with the leading local market position in a sizeable 
community, quite without regard to actual competition . 
The Supreme Court has not yet sustained the Justice 
Department philosophy with respect to potential competition 
and to arbitrary restriction on bigness alone . Indeed, several 
lower courts have decided to the contrary. Yet Justice is 
persevering, not only in Manassas but in several other cases. 
Its lawyers say frankly that they are looking for the best test 
case to take to the Supreme Court. For a while some thought 
they considered ours to be just such a case, but recent develop-
ments indicate that the "test case" probably will come from 
Colorado; in fact the first of four suits brought by Justice 
against two Colorado holding companies is being tried at this 
time. 
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As a digression, if you think UVB has troubles with 
Justice,you should be thankful it is not in the position of 
First National Bancorporation, headquartered in Denver. Since 
its organization in 1968, that holding company has never success-
fully completed an acquisition, and it is defendant in three 
of the four suits brought by Justice in Colorado. 
Justice has refused to settle the Manassas case with-
out imposing quite intolerable statewide restrictions on UVB. 
Fortunately, the District Judge has allowed the acquisition of 
Peoples National to be consummated subject - of course - to 
divestment if UVB ultimately loses the case. 
Let me cite one example of the impact of all of this 
on our expansion policy. We have filed an application to 
acquire Security National of Roanoke, a fine $23 million bank. 
This is the smallest of seven banks in the Roanoke market. 
There are two substantially larger independent banks. It is 
no reflection whatever on Security National to say that even 
two years ago UVB would have looked first to one of these 
larger banks. There are obvious economies of scale which, 
other things being equal, make the larger banks more attractive. 
Yet, it was reasonably clear that Justice would have opposed 
our entering the Roanoke market at a higher level of size. 
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In the present state of the law, we think we had the 
legal right to acquire a larger bank. But this would have 
invited almost certain Justice Department intervention. 
Antitrust litigation is protracted, expensive and disruptive. 
Prudent management naturally wishes to avoid it - at least 
until the Justice Department theories have been tested by the 
Supreme Court. 
It is thus evident that UVB's external expansion 
program has been reoriented - not because of what sound economics 
or the public interest would dicta te - but because theoreticians 
with little or no banking experience seek to impose a doctrinal 
straight jacket upon such expansion. 
This is not to say that UVB will make no further 
acquisitions. As illustrated by Security National in Roanoke 
and Eastern Shore Citizens Bank, which will be merged with 
Seaboard effective June 1, we will continue to seek new 
partners where we think this is in the public interest, where 
in the long term it will strengthen UVB, and where we judge 
that if the Justice Department intervenes we will prevail . 
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1970 Amendments - Bank Holding Company Act 
I will now talk, also in general terms, about the 
1970 amendments to the Bank Holding Company Act. Effective 
January 1, they constitute the second major regulatory develop-
ment which will affect the future course of UVB's growth. 
The amendments had two principal objectives: They 
sought first to bring under federal regulation the hundreds 
of one-bank holding companies which had become so fashionable 
across the land. This change in the law - while not welcomed 
by all of our friends and competitors - has the virtue of 
subj ecting all bank holding companies to the same rules. 
Perhaps on the theory that '1misery loves company" we welcome 
this overdue reform. 
The second obj ective of the 1970 Act was to broaden 
the permitted type of non-bank acquisitions. Until this 
amendment, a bank holding company, had been severely restricted 
as to the type of non-bank enterprises which could be 
acquired.* 
*Those permitted under strict limitations were small business 
investment companies and Edge Act corporations. 
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Congress belatedly recognized that changes in our 
banking structure, and in the type of services required in the 
public interest, j ustified a liberalization of these restric-
tions. Section 4(c)(8) of the Act accordingly was amended to 
authorize the Board to allow the acquisition of non-banking 
subsidiaries engaged in businesses so closely related to banking 
or to managing and controlling banks as to be a proper incident 
thereto. 
The Board of Governors, in a proposed Regulation Y, 
has identified nine activities which meet the new statutory 
test. These would permit diversification by the acquisition 
of companies engaged in: (i) mortgage lending ; (ii) operating 
an industrial bank; (iii) extending fiduciary or trust services; 
(iv) investment or financial advice; (v) leasing of personal 
property; (vi) acting as an insurance broker principally in 
connection with extensions of credit by affiliated banks; 
(vii) acting as insurer with respect to insurance sold by the 
holding company or its subsidiaries as agent or broker; (viii) 
providing certain types of bookkeeping or data processing 
services; and (ix) making equity investments in community 
rehabilitation and development corporations. 
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Some of these activities are noncontroversial. But 
the prospect of bank holding companies acting as insurance 
agent or broker even with respect to extensions of credit, or 
of providing data processing services, has arosed vigorous 
opposition from those with whom the holding companies might 
compete. 
Although the final form of the regulations is not 
known, it is likely that they will be adopted substantially 
as proposed. Moreover, bank holding companies will be permitted 
on a case-by-case basis to seek Board approval of the acquisi-
tion of other businesses deemed to meet the broad standards 
of the Act. These might include, for example, a savings and 
loan business or a company providing pr~perty management or 
industrial development services. Ed Gee has even suggested 
they might include operating a numismatic agency. 
A significant aspect of the new opportunities under 
this act is that they are not limited geographically to the 
State of Virginia by proposed Regulation Y. While only banks 
within the state may be acquired, the non-bank subsidiaries 
may be located and conduct operations anywhere if Regulation 
Y is adopted as proposed. 
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Thus, new vistas for expansion into various types 
of financial services are now open. The day has passed when 
the banking business is confined to receiving deposits, making 
loans, and managing trust accounts. You have seen the 
advertisements on behalf of "full service banks". This is now 
anaccordim-like concept, with the goal of providing through 
holding companies and banks a broad spectrum of financial and 
related services. The UVB of the future - while always 
emphasizing its essential and traditional bank functions - will 
have unprecedented opportunities for expanded services. 
The New Leader 
Now - a word about the new and retiring leaders of 
UVB. As we enter this new era - with new regulatory ground 
rules and broadened opportunities - we are blessed to have Kay 
Randall. There will be other occasions to eulogize him, and 
he would be embarrassed if I undertook to do it tonight. I 
will say merely that at the youthful age of 43, Kay already 
is a national figure in the banking world. Having served with 
distinction as Chairman of FDIC, and now serving on the 
President's Commission on Financial Structure and Regulation, 
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Kay Randall is widely known and respected in Washington and 
across the country. He has won already the respect of his UVB 
colleagues and demonstrated superior management ability. 
The Retiring Leader 
I have saved until the end a comment on Harvie 
Wilkinson. He has been entertained lavishly and has listened 
to s o many laudatory speeches, it would be merciful if I said 
nothing at all. Indeed, his record speaks for itself. But you 
would be disappointed, and the record of this occasion would 
be incomplete, if nothing at all were said about the man whose 
name is synonymous with UVB. 
This is a large and complex organization. It has 
grown from a mere idea to a nationally respected banking 
organization in nine short years. Many of you in this room 
played key roles in this remarkable achievement. Harvie would 
be the first to say, both in modesty and in truth, that no one 
man deserves more than a part of the credit. 
Yet Harvie Wilkinson was the dynamic leader. It was 
he, more than any other, who led the fight for the changes in 
Virginia law in 1962. These changes allowed statewide branching 
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by merger. With Clarence Robinson, Paul Sackett and Burwell 
Gunn, Harvie completed the awesome team which put together the 
first six banks. 
It was largely Harvie's driving determination that 
moved the enterprise - by acquisition and internal growth -
from assets of less than $400 million to more than $1.3 billion. 
It was his foresight which assured the abundance of capital, 
at a reasonable rate, required for this vast expansion. It 
was also his foresight that provided, not just the able manage-
ment team of which we are so proud, but a successor to himself 
of the highest quality. 
In his last letter to me as general counsel to UVB, 
Harvie spoke of action which he desired. He signed his letter 
"Impatiently yours"! Impatience has been one of his hallmarks. 
While tolerant of human frailty, and warm and thoughtful of 
others, Harvie did have a fierce impatience that drove UVB 
forward - to provide the scope and quality of services which 
he knew so well Virginia needed if our state is to grow and 
prosper. 
In this process, Harvie ~ilkinson led UVB to the 
position of ranking financial institution in our state. He 
also became, inevitably, the leading and most influential 
Virginia banker of his time. 
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Fortunately, he is not severing all relationship, 
as he will continue for a period as Chairman of the Finance 
Committee. In this advisory role, his unique capabilities 
will be available to President Randall on acquisitions and 
capital structure problems. 
And so, as we salute our friend and colleague here 
tonight - with admiration and affection - we have the satis-
faction that the advice of this super-star will continue to 
be available to the UVB team. 
